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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

WAL-MART STORES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

(Amounts in millions except per share data)

Revenues

Net sale:
Other income, ne

Costs and expense

Cost of sale
Operating, selling, general a
administrative expenst

Operating incom:

Interest:
Debt
Capital lease
Interest incom

Interest, ne

Income before income taxes and mino
interest
Provision for income taxe

Income before minority intere
Minority interest

Net income

Net income per common sha
Basic
Diluted

Weightec-average number of commu
shares

Basic
Diluted

Dividends declared per common sh

See accompanying notes.

(Unaudited)

Three Months Ended

Nine Months Ended

October 31, October 31,

2005 2004 2005 2004
$ 75,43t $ 68,52( $ 223,15 $ 203,00!
817 762 2,371 2,221
76,25 69,28 225,52¢ 205,23
57,98¢ 52,56 171,34¢ 156,07(
14,21¢ 12,93 41,51 37,36¢
4,04¢ 3,78¢ 12,66¢ 11,79:
34¢ 24¢ 847 64¢
60 57 174 18¢
(59) (64) (170) (14€)
34¢ 241 851 68¢
3,70( 3,54: 11,81¢ 11,10¢
1,25¢ 1,207 3,96¢ 3,85¢
2,44¢ 2,33¢ 7,84¢ 7,251
(72) (50) (209) (14€)
$ 237, $ 2,28¢ $ 7,640 $ 7,103
$ 057 $ 054 % 1.82 $ 1.67
$ 057 $ 054 % 1.82 $ 1.6€
4,16¢ 4,24z 4,18¢ 4,26¢
4,16¢ 4,24¢ 4,19¢ 4,27¢
$ — % — 3 0.6C $ 0.52
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WAL-MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)

(Amounts in millions)

ASSETS
Cash and cash equivalel
Receivable:
Inventories

Prepaid expenses and otl
Total current asse

Property and equipment, at c
Less accumulated depreciati

Property and equipment, r

Property under capital leases,
Goodwill
Other assets and deferred chal

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Commercial pape
Accounts payabl
Dividends payabl
Accrued liabilities
Accrued income taxe
Long-term debt due within one ye
Obligations under capital leases due within one

Total current liabilities

Long-term debi

Long-term obligations under capital leas
Deferred income taxes and otl

Minority interest

Commitments and contingenci

Common stock and capital in excess of par v

Retained earninc
Accumulated other comprehensive inca

Total shareholde’ equity
Total liabilities and sharehold¢ equity

October 31, October 31, January 31,
2005 2004 2005

$ 453t $ 4,63¢ $ 5,48¢

1,84¢ 1,41¢ 1,71¢

36,57 33,68( 29,76:

1,97( 1,574 1,841

44,92 41,31 38,80¢

91,78: 80,98¢ 84,03%

20,88 18,54¢ 18,63

70,89¢ 62,44 65,40(

3,08¢ 2,621 2,71¢

10,467 10,19: 10,80:

2,424 2,48¢ 2,42

$ 131,79¢ § 11905 §$ 120,15

$ 6,77¢ $ 7,56¢ $ 3,812

25,11¢ 23,11 21,98

645 537 —

12,70: 12,25¢ 12,12(

65C 52t 1,281

4,17: 3,721 3,75¢

257 20€ 223

50,31t 47,92¢ 43,18:

23,24¢ 19,09¢ 20,08

3,547 3,04¢ 3,171

3,391 2,62¢ 2,97¢

1,37¢ 1,261 1,34(

2,92t 2,72: 2,84¢

45,49t 40,85( 43,854

1,49¢ 1,521 2,694

49,91¢ 45,09+ 49,39¢

$ 131,79¢ $ 11905 $ 120,15

See accompanying notes.
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WAL-MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(Amounts in millions)

Nine Months Ended

October 31,
2005 2004
Cash flows from operating activitie
Net income $ 7,640 $ 7,102
Adjustments to reconcile net income to net casliged by operatir
activities:
Depreciation and amortizatic 3,514 3,161
Other 567 311
Changes in certain assets and liabilities, neffetcts of
acquisitions
Increase in accounts receiva (74) (44)
Increase in inventorie (6,679) (6,632)
Increase in accounts payal 3,182 3,09¢
Increase (decrease) in accrued liabili (42) 45(C
Net cash provided by operating activit 8,11« 7,44¢
Cash flows from investing activitie
Payments for property and equipm (10,40 (9,260)
Disposal of asse 73¢ 742
Investment in international operatic (307) (315)
Other investing activitie (122) (99)
Net cash used in investing activiti (10,09 (8,937)
Cash flows from financing activitie
Increase in commercial pag 2,962 4,302
Proceeds from issuance of l-term debt 6,94( 4,831
Dividends paic (1,887%) (1,669
Payment of lon-term debi (2,727) (2,081)
Purchase of Company sto (3,580) (4,39¢)
Other financing activitie (615) (105)
Net cash provided by financing activiti 1,09¢ 88t
Effect of exchange rates on c:¢ (70) 39
Net decrease in cash and cash equiva (953) (560)
Cash and cash equivalents at beginning of 5,48¢ 5,19¢
Cash and cash equivalents at end of pe $ 453F $ 4,63¢
Supplemental disclosure of cash flow informati
Income taxes pai $ 4630 $ 4,597
Interest paic $ 1,057 $ 91¢

See accompanying notes.




WAL-MART STORES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

NOTE 1. Basis of Presentati

The condensed consolidated balance sheets of WadlSfiares, Inc. and its subsidiaries (the “Comparmag’ of October 31, 2005 &
2004, and the related consolidated statementscohie and condensed consolidated statements offlcagh for the three and nineontt
periods ended October 31, 2005 and 2004, are uedudihe condensed consolidated balance sheetlanioéry 31, 2005, is derived from
audited financial statements at that date.

In the opinion of management, all adjustments reargsfor a fair presentation of the financial staéats have been included. S
adjustments are of a normal recurring nature. Aaldtly, certain reclassifications have been madprior periods to conform to the curr
period presentation. Interim results are not nezdgsndicative of results for a full year.

The financial statements and notes are presenteacdordance with the rules and regulations of tkeuBties and Exchan
Commission and do not contain certain informatinalided in the Company’Annual Report to Shareholders for the fiscal yexade:
January 31, 2005. Therefore, the interim finansiatements should be read in conjunction with Amatual Report to Shareholders.

NOTE 2. Net Income Per She

Basic net income per share is based on the weightedige outstanding common shares. Diluted netrieqoer share is based on
weightedaverage outstanding common shares including thaiw#l effect of stock options and restricted staplants amounting to
weightedaverage of 4 million and 7 million shares for theaders ended October 31, 2005 and 2004, resplgtared 5 million and 8 millio
for the nine months ended October 31, 2005 and,2@8pectively.

NOTE 3. Inventorie!

The Company values inventories at the lower of cosharket as determined primarily by the retailtme of accounting, using t
last-in, first-out (“LIFO”) method for substantiglbll merchandise inventories in the United Staggsept SAMS CLUB merchandise, whi
is based on the cost LIFO method. Inventories cdifm operations are primarily valued by the retaéthod of accounting, using the fiist-
first-out (“FIFO”") method. The Company’s inventaiealued at LIFO approximate those inventoriebéfytwere valued at FIFO.

NOTE 4. Acquisitions

In September 2005, the Company completed its pagchaf a 33.3% interest in Central American Retadldihg Compan
(“CARHCQ"), a retailer with more than 360 supernetskand other stores in Costa Rica, El Salvadoatébuala, Honduras and Nicaragua
Concurrent with the purchase of the investment AREICO, the Company entered into an agreement tohgise an additional 17.7%
CARHCO in March 2006 and an option agreement thitallow the Company to purchase up to an addald% beginning in Septeml|
2010. To the extent that the Company does not eseeits option to purchase the additional 24% oREEKCO, the minority shareholders v
have certain put rights that could require the Canypto purchase the additional 24% after Septe20&2.

During the third quarter of fiscal 2006, the Compamnounced its intention to purchase an additiom&rest in The Seiyu, Lt
(“Seiyu™) on December 21, 2005, for an additionéV billion investment (approximately $584 millioising the exchange rate in effec
October 31, 2005). This transaction will make uss rtiajority owner of Seiyu and is subject to therapal of Seiyus shareholders and ot
conditions. Following this additional investmeng anticipate consolidating Seiyu as a majority aveigbsidiary in our financial statements.

NOTE 5. Lon¢-term Debt

During the third quarter of fiscal 2006, the Comypanld $800 million of 4.75% notes due 2010, $2lkon of 5.25% notes due 20
and $1.5 billion of floating rate notes due 200%eTloating rate notes bear interest equal to lineetmonth LIBOR rate minus 0.1025
During the second quarter of fiscal 2006, the Camysold $1.25 billion of 4.125% notes due 2010 $AB0 million of 4.5% notes due 20
The proceeds from the sale of these notes were tosezgbay outstanding shadrm commercial paper indebtedness. The notesemier:
unsecured debt securities. During the nine montks@ October 31, 2005, we repaid $2.7 billion dkso

During the nine months ended October 31, 2004 saeeid $4.8 billion of notes and repaid $2.1 billkdmotes.




NOTE 6. Segment

The Company and its subsidiaries are principallyagied in the operation of retail stores locatethénUnited States, Argentina, Bra
Canada, Germany, South Korea, Puerto Rico and thited) Kingdom, through joint ventures in China, athdough a majorityawnec
subsidiary in Mexico. The Company identifies segtaepased on management responsibility within thétddnStates and in total |
international units.

The Wal-Mart Stores segment includes the CompaS8yipercenters, Discount Stores and Neighborhoalldain the United States
well as Walmart.com. The SAM’ CLUB segment includes the warehouse membershipsGh the United States as well as samsclub
The International segment consists of the Compaaoperations in Argentina, Brazil, Canada, Chinasn@any, Mexico, South Korea, Pue
Rico and the United Kingdom. The amounts undercapmion “Other”in the following table are unallocated corporatertnead, including o

real estate operations in the United States. Thepaoy's portion of the results of our unconsolidated mitganterest in Seiyu and CARHC
are also included under the caption “Other.”

The Company measures the profit of its segmentsegment operating incomeywhich is defined as income before net inte
expense, income taxes and minority interest. Inf&tion on segments and the reconciliation to incdrefre income taxes and mino
interest appears in the following tables.

Net sales by operating segment were as followm(litons):

Three Months Ended Nine Months Ended

October 31, October 31,
2005 2004 2005 2004
Wal-Mart Stores $ 50,247 $ 45,88¢ $149,69: $136,37:
SAM'S CLUB 10,01¢ 9,08z 29,14: 27,13¢
International 15,17¢ 13,55( 44,31¢ 39,49:
Total net sales $ 75,43¢ $ 68,52( $223,15! $203,00!

Segment operating income and the reconciliatiandcome before income taxes and minority interestaar follows (in millions):

Three Months Ended Nine Months Ended

October 31, October 31,
2005 2004 2005 2004

Wal-Mart Stores $ 3312 $ 3,11 $ 10,61( $ 9,921
SAM'S CLUB 342 30¢€ 1,00¢ 92t
International 797 69¢ 2,21¢ 2,00¢
Other (402) (335 (1,169 (1,062

Operating income 4,04¢ 3,782 12,66¢  11,79:
Interest expense, net 34¢ 241 851 68¢
Income before income taxes ai

minority interest $ 3,700 $ 3,54 $ 11,81¢ $ 11,10«

Goodwill is recorded on the balance sheet in treratng segments as follows (in millions):

October 31, October 31, January 31,

2005 2004 2005

International $10,16: $9,88¢ $10,49¢

SAM’'S CLUB 30¢E 30E 30E
Total goodwill $ 10467 % 10,197 $ 10,80:

The change in the International segmemoodwill since October 31, 2004, is primarily tiesult of foreign exchange rate fluctuati
and certain purchase accounting and other adjustmen




NOTE 7. Comprehensive Incor

Comprehensive income is net income plus certaiardtams that are recorded directly to shareholdsgaity, which generally cons
of foreign currency translation and hedge accognt@®omprehensive income was $2.1 billion and $2l® for the three months end
October 31, 2005 and 2004, respectively, and $ilidrband $7.6 billion for the nine months endedt@ber 31, 2005 and 2004, respectively.

NOTE 8. Common Stock Divident

During the first quarter of fiscal 2006, the CompanBoard of Directors declared an annual dividen8®60 per share on share:
the Companys common stock. The fiscal 2006 dividend is payablur equal quarterly installments on April 4n& 6, and Septembel
2005 and January 3, 2006 to holders of record orciMa8, May 20, August 19 and December 16, 200&peaetively. A $0.52 per she
annual dividend was declared in the first quarfdisgal 2005 and paid in four equal quarterly aflshents during fiscal 2005.

NOTE 9. Income Taxe

In determining the quarterly provision for incomaxes for fiscal 2006, the Company uses an estimatedal effective tax rate
34.6% based on expected annual income, statutematas and tax planning opportunities availabl¢him various jurisdictions in which t
Company operates. Significant discrete items aparseely recognized in the income tax provisionthie quarter in which they occ
Currently, no repatriation of cash is planned uritderAmerican Jobs Creation Act.

Favorable discrete items recorded in the third tgunaf fiscal 2006 caused the Compangffective tax rate for the quarter to be 33
With the impact of the discrete items recordechimine months ended October 31, 2005, the full giactive tax rate is currently forecas
to be approximately 33.9%, although there may hatiity from discrete items occurring in the folrquarter of fiscal 2006.

NOTE 10. Contingencie

The Company is involved in a number of legal praiegs, which include consumer, employment, tort atider litigation. h
accordance with Statement of Financial Accountiten8ards No. 5, “Accounting for Contingenciethe Company has made accruals
respect to these lawsuits, where appropriate, whiiehreflected in the Compaisytonsolidated financial statements. The Company enge
into discussions regarding settlement of theseu@sisand may enter into settlement agreemenitshélieves settlement is in the best inter
of the Company's shareholders. The lawsuits, argg®f related lawsuits, discussed below, if daeti@dversely to or settled by the Compi
individually or in the aggregate, may result irbllay material to the Company's financial conditior results of operations.

The Company is a defendant in numerous cases norgailassaction allegations in which the plaintiffs have bogbt claims under ti
Fair Labor Standards Act (“FLSA"orresponding state statutes, or other laws. Taiatdfs in these lawsuits are current and formeurty
Associates who allege, among other things, thatGbmpany forced them to work “off the clockgt failed to provide work breaks,
otherwise claim they were not paid for work perfedn The complaints generally seek unspecified neopedamages, injunctive relief,
both. Class certification has yet to be addressedmajority of the cases. Class certification iesn denied or overturned in cases pendi
Arizona, Arkansas, Florida, Georgia, Indiana, Lana, Maryland, Michigan, Nevada, New Jersey, Ndattrolina, Ohio, Texas, W
Virginia, and Wisconsin. Some or all of the reqaedstlasses have been certified in cases pendi@alifornia, Colorado, Massachuse
Minnesota, Missouri, New Mexico, Oregon, and Wagton. Conditional certifications for notice purpssender the FLSA have been allo\
in cases in Georgia, Michigan, and Texas. The Compannot estimate the possible loss or rangessfudhich may arise from these lawsi

The Company is a defendantSavaglio v. Wal-Mart Stores, Ingca classaction lawsuit in which the plaintiffs allege thhey were nc
provided meal and rest breaks in accordance witfoB@a law, and seek monetary damages and injuactelief. The trial began «
September 6, 2005, in the Superior Court of Alam€danty, California. The Company believes thatas lsubstantial factual and le
defenses to the allegations at issue. If a judgreesntered against the Company on the claims tassdrowever, it is estimated that
damages could be approximately $66 million, exelisif attorneys' fees, interest, and punitive dasai any.

A putative class action is pending in Californialdbnging the methodology of payments made undeows Associate incentive bor
plans, and a second putative class action in Caidoasserts that the Company has omitted to ieclodnus payments in calculat
Associates' regular rate of pay for purposes aérd@hing overtime. As to the first cas€(uz v. Wal-Mart Stores, Ing, the Company canr
estimate the possible loss or range of loss whiah amise. The parties have entered into an agraaimeettle the second casEr(es v. Wal-
Mart Stores, Inc), which must be approved by the court in ordeébéoome effective. If approved by the court, thélemient will include a
class members who do not opt out of the settlerolaiss. The amount to be paid by Wéewt under the settlement will not have a mat
impact on the Company's financial condition or fhessof operations.




The Company is currently a defendant in four puéatilass actions brought on behalf of assistame stanagers who challenge tl
exempt status under state and federal laws, whiglp@nding in California, Michigan, New Mexico, afdnnessee. Conditional certificat
for notice purposes under FLSA has been grantezhénof these casesComer v. Wal-Mart Stores, Inctherwise, no determination |
bheen qnade as to class certification in any of tlkeses. The Company cannot estimate the possidentarange of loss which may arise f
these lawsuits.

The Company is a defendantDukes v. Wal-Mart Stores, Inca classaction lawsuit commenced in June 2001 and pendiirte
United States District Court for the Northern Didtof California. The case was brought on behéHlbpast and present female employet
all of the Company's retail stores and wholesald<lin the United States. The complaint alleges tttea Company has engaged in a pa
and practice of discriminating against women innpotions, pay, training and job assignments. Theptaimt seeks, among other thir
injunctive relief, front pay, back pay, punitiverdages, and attorneys' fees. Following a hearingass certification on September 24, 2!
on June 21, 2004, the District Court issued anrogdanting in part and denying in part the plafstimotion for class certification. The cle
which was certified by the District Court for pugas of liability, injunctive and declaratory religlunitive damages, and lost pay, subje
certain exceptions, includes all women employedngt WalMart domestic retail store at any time since Decana®, 1998, who have be
or may be subjected to the pay and management mmackotions policies and practices challenged leyghaintiffs. The class as certifi
currently includes approximately 1.6 million presand former female Associates.

The Company believes that the District Court'sngilis incorrect. The United States Court of Appdaighe Ninth Circuit has grant
the Company's petition for discretionary reviewtsd ruling. The Court of Appeals heard oral argunfeom counsel in the case on Augus
2005. There is no indication at this time as to mvlaedecision will be rendered. If the Company i$ siaccessful in its appeal of cl
certification, or an appellate court issues a gitimat allows for the certification of a class tasses with a different size or scope, and if 1
is a subsequent adverse verdict on the merits fadnch there is no successful appeal, or in the eeéra negotiated settlement of
litigation, the resulting liability could be matalito the Company. The plaintiffs also seek puritlamages which, if awarded, could rest
the payment of additional amounts material to tleen@any. However, because of the uncertainty ofdinieome of the appeal from -
District Court's certification decision, becausetlod uncertainty of the balance of the proceedomgemplated by the District Court, ¢
because the Company's liability, if any, arisingnirthe litigation, including the size of any damagevard if plaintiffs are successful in
litigation or any negotiated settlement, could vauidely, the Company cannot reasonably estimateptesible loss or range of loss wt
may arise from the litigation.

The Company is a defendant Mhauldin v. Wal-Mart Stores, Inca classaction lawsuit that was filed on October 16, 20@ilthe
United States District Court for the Northern Distiof Georgia, Atlanta Division. The class wastiéed on August 23, 2002. On Septerr
30, 2003, the court denied the Company's motioretonsider that ruling. The class is composed wfafe WalMart Associates who we
participants in the Associates Health and Welfdan Rt any time from March 8, 2001, to the pressemd who were using prescript
contraceptives. The class seeks amendment of thetllinclude coverage for prescription contrasgsti back pay for all members in
form of reimbursement of the cost of prescriptiamttaceptives, prgxdgment interest, and attorneys' fees. The comipkdleges that tt
Company's Health Plan violates Title VII's prohitnit against gender discrimination in that the He&llan's Reproductive Systems provi:
does not provide coverage for prescription conptees. The Company cannot estimate the possilsie do range of loss which may a
from this litigation.

The Company is a defendant in a lawsuit that wed fin August 24, 2001, in the United States Qistiourt for the Eastern District
Kentucky.EEOC (Janice Smith) v. Wal-Mart Stores, ligcan action brought by the EEOC on behalf of Jamith and all other fema
who made application or transfer requests at thedbn, Kentucky, Distribution Center from 1995 te resent, and who were not hire
transferred into the warehouse positions for whieky applied. The class seeks back pay for thaselés not selected for hire or tran
during the relevant time period. The class alskségjunctive and prospective affirmative reliehél complaint alleges that the Comp
based hiring decisions on gender in violation dfeTVIl of the 1964 Civil Rights Act as amended.eTEEOC can maintain this action ¢
class without certification. The Company cannoineste the possible loss or range of loss which arégse from this litigation.




Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

This discussion relates to Wal-Mart Stores, Ind @s consolidated subsidiaries (the “Compargrid should be read in conjunct
with our financial statements included under Patteim 1, of this Quarterly Report on Form @Q0and our financial statements as of Jan
31, 2005, and the year then ended, and ManagesBigcussion and Analysis of Results of Operatiand Financial Condition bc
contained in our Annual Report to Shareholdergteryear ended January 31, 2005, which is inclededn exhibit to our Annual Report
Form 10-K for the year ended January 31, 2005.

We intend for this discussion to provide the readéh information that will assist in understandiogr financial statements, 1
changes in certain key items in those financiakestents from period to period, and the primarydesthat accounted for those change
well as how certain accounting principles affeat fimancial statements. The discussion also praviddrmation about the financial result:
the various segments of our business to provideti@ibunderstanding of how those segments and rtbsults affect the financial conditi
and results of operations of the Company as a whole

Throughout this Managemeat'Discussion and Analysis of Financial Conditiord aResults of Operations, we discuss seg
operating income and comparative store sales. Seigoperating income refers to income before netrédt expense, income taxes
minority interest. Segment operating income dodasimdude unallocated corporate overhead. Comperatiore sales is a measure w
indicates the performance of our existing storesiesuring the growth in sales for such stores fparticular period over the corresponc
period in the prior year. We consider comparatieeessales to be sales at stores that were opehFebruary 1st of the prior fiscal year i
have not been expanded or relocated since that 8atees that were expanded or relocated during gbeod are not included in t
calculation. Comparative store sales is also refeto as “same-storesales by others within the retail industry. The moet of calculatin
comparative store sales varies across the rethibiny. As a result, our calculation of comparagtere sales is not necessarily comparat
similarly titled measures reported by other comeani

Key Items in the Third Quarter

Significant financial items related tetthird quarter of fiscal 2006 include:
» Net sales for the third quarter of fiscal 2006 @aged 10.1% to $75.4 billion from $68.5 billiorthe third quarter of fiscal 200

« Net income increased 3.8% to $2.4 billion, or $QoB¥ share, in the third quarter of fiscal 2006t eome for the third quarter
fiscal 2006 included three items netting to an uafable after tax impact of $80 million or $0.02r phare: approximately $
million of costs incurred as a result of hurricalkegrina, Rita and Wilma; and in our Willart Stores segment, $69 million
expense from adjustments to our product warraatylities partially offset by $29 million of othé@mcome resulting from the Vi
MasterCard antitrust litigation settleme

« Comparative store sales in the United States isex8.8% for the quarter ended October 31, 200 pacative store sales at
Wal-Mart Stores and SAMB CLUB segments increased 2.9% and 8.1%, respBgtimehe third quarter of fiscal 2006. Fuel si
at SAM'S CLUB contributed 2.8 percentage points to thgtreen’s comparative store sales incres

« When compared with the third quarter of fiscal 2006r Wa-Mart Stores, SAM'S CLUB and International segment opera
income for the third quarter of fiscal 2006 incred$.3%, 11.8% and 14.2%, respectively. Our SBNMLLUB and Internation
segments grew segment operating income fasterséigment net sales. Segment operating income &aliMart Stores segme
grew slower than the growth in the segmentet sales primarily because of the net impacthefhurricanes, our warrai
liabilities adjustment and our recovery in the VidasterCard settlemer

« Total assets increased 10.7% to $131.8 billion @bker 31, 2005 when compared with October 31, 20@4ding the first nin
months of fiscal 2006, we made $10.4 billion ofitalexpenditures

« In September 2005, we purchased a 33.3% intereSentral American Retail Holding Compar*CARHCC"), a retailer witl
more than 360 supermarkets and other stores inGietral American countries. Also during the quartee announced o
intention to purchase an additional interest in Bedyu, Ltd. (“Seiyu”) on December 21, 2005, for ahditional ¥7.5 billior
investment (approximately $584 million using thelange rate in effect at October 31, 2005). Thisgaction will make us t
majority owner of Seiyu and is subject to the appt@f Seiyt's shareholders and other conditic




Results of Operations

Quarter ended October 31, 2005

The Company and each of its operating segmentsiéisales for the quarters ended October 31, 2602@04 as follows (dollars
millions):

Quarter ended Quarter ended
October 31, 2005 October 31, 2004

Percent Percent Percent

Net sales of total Net sales of total increase
Wal-Mart Stores $ 50,24: 66.6% $ 45,88¢ 66.% 9.5%
SAM’'S CLUB 10,01¢ 13.2% 9,08: 13.2% 10.5%
International 15,17¢ 20.1%  13,55( 19.8% 12.(%
Total net sales $75,43¢ 100.% $68,52( 100.(% 10.1%

The increase in our net sales for the quarter eudber 31, 2005 resulted from our expansion gnogrand a comparative store s
increase of 3.8% in the United States.

The increase in the International segment’s netssas a percentage of total net sales and thesponding decrease in the Wdhrt
Stores segmert’ percentage of total sales are largely due to$#@4 million favorable impact of foreign exchange the Internation:
segment’s net sales in the third quarter of fi2€Hl6.

Our total gross profit as a percentage of sales ‘{gnoss margin”)decreased from 23.3% in the third quarter of fi05 to 23.1¢
during the third quarter of fiscal 2006. This dexs® was primarily the result of the previously nmed warranty liabilities adjustment ¢
the impact of rising fuel and transportation castour cost of sales.

Operating, selling, general and administrative esps (“operating expenses¥ a percentage of net sales were 18.8% for thd
quarter of fiscal 2006, down from 18.9% in the esponding period in fiscal 2005. This decrease pvasarily due to lower payroll cos
during the third quarter of fiscal 2006. The desseavas partially offset by costs associated witlritenes Katrina, Rita and Wilma &
increases in utility and maintenance and repaitscos

Other income, net, as a percentage of net sakbeithird quarter of fiscal 2006 remained relagvaehchanged from the third quarte
fiscal 2005.

Interest, net, increased as a percentage of rest gathe third quarter of fiscal 2006 when comgawéh the third quarter of fiscal 20
as a result of higher borrowing levels in fiscaD8@nd the impact of rising interest rates on fating rate debt and commercial paper.

Our effective income tax rate for the third quadérfiscal 2006 was 33.9% which compares with 34ih%he third quarter of fisc
2005. The effective tax rate for the third quadggfiscal 2006 was less than the Companyhderlying estimated annual effective tax ra
34.6% due to favorable discrete items recognizeétemquarter.

Net income for the third quarter of fiscal 2006rgesed 3.8% over the third quarter of fiscal 2005.
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Nine months ended October 31, 2(

The Company and each of its operating segmentétdales for the nine months ended October 315 20@ 2004 as follows (

millions):

Nine months ended
October 31, 2005

Nine months ended
October 31, 2004

Percent Percent Percent

Net sales of total Net sales of total increase
Wal-Mart Stores $149,69: 67.1% $136,37: 67.2% 9.8%
SAM’S CLUB 29,14 13.1% 27,13¢ 13.2% 7.4%
International 44,31¢ 19.8% 39,49 19.2% 12.2%
Total net sales $223,15! 100.(% $203,00! 100.(% 9.0%

The increase in our net sales resulted from ouamsipn programs and a comparative store salesagelie the United States of 3.
for the nine months ended October 31, 2005.

The increase in the International segmemiet sales as a percentage of total net salesgisly due to the $1.5 billion favorable img
of foreign exchange on the International segngenét sales in the nine months ended October 315. 28dditionally, the decrease in
SAM’'S CLUB segment’s net sales as a percentagetal het sales resulted from the more rapid devety of new stores in the Wilart
Stores and International segments than the SAM’BEEegment.

Gross margin increased from 23.1% in the nine nwoetided October 31, 2004, to 23.2% during the moeths ended October .
2005. Because the Wal-Mart Stores segment andnhtienal segment net sales yield higher gross martfian does the SAM’ CLUB
segment, the change in percent of total net salethé Wal-Mart Stores and International segmeatsd favorable impact on the Company
total gross margin. The increase in gross margintde first nine months of fiscal 2006 occurred pitesthe impact of the third quar
warranty liabilities adjustment.

Operating expenses as a percentage of net salesl8d5% for the nine months ended October 31, 200%rom 18.4% in the nii
months ended October 31, 2004. This increase wasply due to increases in utility, maintenancel aapair costs as a percentage o
sales partially offset by a decrease in payroltsas a percentage of net sales.

Other income, net, as a percentage of net salgifirst nine months of fiscal 2006 was relativaetychanged from the corresponc
period in fiscal 2005.

Interest, net, increased as a percentage of neg sathe nine months ended October 31, 2005, wherpared with the nine mon
ended October 31, 2004, as a result of higher langplevels in fiscal 2006 and the impact of risintgrest rates on our floating rate debt
commercial paper.

Our effective income tax rate for the nine monthdeal October 31, 2005, was 33.6% which compards 3t7% in the nine mont
ended October 31, 2004. The effective tax ratéflemine months ended October 31, 2005, was lesstiie Companyg underlying estimatt

annual effective tax rate of 34.6% due to favorab#erete items recognized in that period, inclgditon€ash tax adjustments in the f
quarter of $77 million resulting from the Compargssessment of the favorable outcome of certaimtstiers.

Net income for the nine months ended October 3@52ihicreased 7.6% over the nine months ended @c&ih 2004.
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Wal-Mart Stores Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 50,243 9.5% $ 3,312 6.3% 6.6%
2004 $ 45,888 8.3% $ 3,115 5.0% 6.8%

The third quarter fiscal 2006 net sales increasetfe WalMart Stores segment resulted from our continuedaesion activitie
within the segment and sales increases in commasdbies. Expansion since October 31, 2004 hasstetof the opening of 27 Discol
Stores, 20 Neighborhood Markets and 87 SupercenAeiditionally, 156 Supercenters have been expandsdcated or converted frc
existing Discount Stores since October 31, 2004 démparative store sales increase for the segween®.9% for the third quarter of fis
2006.

For the segment, operating income as a percentagegment net sales declined due to a decreaseoss gnargin, which wi
partially offset by improvements in both operatagenses and other income as a percentage oflegt he decrease in gross margin fo
quarter occurred primarily due to rising fuel anansportation costs and the unfavorable impactnoédjustment to our product warra
liabilities. Additionally, gross margin decreasatedo the impact of food sales increasing at @&faste than the sales of general mercha
and specialty areas. Food sales typically gendvater gross margins than general merchandise @iapesales. Our specialty area includ
portions of the business that require specific povpdknowledge or individualized service such asTwe & Lube Express, pharmacies, vis
centers and one hour photo. Operating expensepasantage of segment net sales decreased 0.0@84rity as a result of lower payr
and accident costs, offset by higher utility co¥¥ recorded the impact of the Visa MasterCardrasti litigation settlement in other inco
which benefited segment operating income in thel tQuarter of fiscal 2006.

We anticipate that high fuel costs and fuel surgbamwill continue to exert pressure on our grosggimaAdditionally, we anticipa
that the impact of higher fuel costs on our cust@emeéll continue to place pressure on our Wal-Mgtdres segment’s net sales.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $ 149,693 9.8% $ 10,610 6.9% 7.1%
2004 $ 136,373 10.4% $ 9,921 9.8% 7.3%

The sales increase for the nine months ended Qc®ihe2005, for the Waldart Stores segment resulted from our contit
expansion activities within the segment and a 3cb¥iparative store sales increase. The increaseredcdespite the impact of leap yea
the first nine months of fiscal 2005, which addadadditional day of sales in fiscal 2005.

For the segment, operating income as a percenfaggment net sales declined primarily due to aneimse in operating expense
a percentage of segment net sales and a decregsessimargin. Operating expenses as a percergaient net sales increased 0.1%
result of utility and maintenance and repair coste decrease in gross margin occurred primarily tdunigher fuel and transportation cc
the unfavorable impact of an adjustment to our pebevarranty liabilities and the impact of foodesaincreasing at a faster rate than the
of general merchandise and specialty products.

The segment operating income increase of 9.8%eamihe months ended October 31, 2004, benefited &a@omparison to the ni

months ended October 31, 2003, in which the Waft Stores segment recognized a $69 million chaegeilting from the adoption
Emerging Issues Task Force Issue No. 02-16, “Actiogiby a Reseller for Cash Consideration Recefiath a Vendor" ("EITF 02-16").
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SAM’'S CLUB Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 10,019 10.3% $ 342 11.8% 3.4%
2004 $ 9,082 5.5% $ 306 13.3% 3.4%

The SAM’S CLUB segmen$’ sales increase for the third quarter of fisc@l&2fesulted from growth in comparative Club saled #ne
segment continued expansion activities since October ZI04, which resulted in the opening of 7 new Cludnsgd the relocation
expansion of 17 Clubs. During the third quartefigtal 2006, one Club was closed. The third quaztenparative sales increase of 8.0#s
due to our continued focus on the business menmksignificant growth in sales at our fuel statioriich added 2.8 percentage points tc
comparative store sales increase.

The SAM’S CLUB segmeng' operating income as a percentage of segmentatest for the third quarter of fiscal 2006 rema
unchanged from the third quarter of fiscal 2005.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $29,143 7.4% $ 1,008 9.0% 3.5%
2004 $ 27,139 8.6% $ 925 18.1% 3.4%

The SAM'S CLUB segmen$ net sales increase for the first nine monthdszaf 2006 resulted from sales increases in corbfe
Clubs and the segment’s continued expansion aesviince October 31, 2004. The SAVMCLUB comparative sales increase was 5.0¢
the first nine months of fiscal 2006. ComparativatCsales grew in the first nine months of fisc@0@ primarily due to our continued for
on the business member. The increase occurredtelabgi impact of leap year on the first nine morghgiscal 2005, which added
additional day of sales in the prior year.

The SAM’S CLUB segmen$ operating income as a percentage of segmentlest for the first nine months of fiscal 2006 imyc
slightly from the same period in fiscal 2005.

The SAM’'S CLUB segmens$’ operating income increase of 18.1% in the ninethwended October 31, 2004 benefited frc
comparison to the nine months ended October 313 #806ing which the segment recognized a $43 milibarge resulting from the adopt
of EITF 02-16.

International Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 15,174 12.0% $ 797 14.2% 5.3%
2004 $ 13,550 18.0% $ 698 23.8% 5.2%
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International segment net sales for the third aquaof fiscal 2006, when compared to net sales & dame period in fiscal 20(
increased as a result of continued expansion Hetsvand growth in existing units. Favorable exgearmte movements in most curren
(primarily in the Canadian Dollar and Mexican Pelsal a positive impact of $464 million on segmegttsales during the quarter. Expan
in the International segment since October 31, 2Qfhkisted of the opening of 147 new units, netleures. In addition, 42 existing ut
were either relocated or expanded. Mexico, Bragijentina and China recorded strong comparisonsugelast year while United Kingdt
and Germany comparisons were weaker than expdgtedith in the previous year's third quarter berefifrom the acquisition of Bomprec
S.A. Supermercados do Nordeste (“Bomprec¢o”) in M&@04 as well as more favorable currency tramsiati

The International segmestbperating income as a percentage of segmenalestis the third quarter of fiscal 2006 increaed the
third quarter of fiscal 2005 because of improverméntgross margin and operating expenses as arpagecof segment net sales, part
offset by a decrease in other income as a percemtigegment net sales. Operating expenses asenfmye of segment net sales decre
largely due to lower wages and other operatingscestulting from restructuring our operations ia United Kingdom in the second quarte
fiscal 2006. We continue to experience a diffi@dtbnomic and competitive environment in our Europeperations that is causing slo
than planned sales growth. The impact of the retring was partially offset by higher utility cesand costs related to the acquisitio
CARHCO. Gross margin as a percentage of segmersatext improved in the third quarter of fiscal 2@@8pite a shift in product mix tow:
fuel which carries lower margins. Other income geecentage of segment net sales declined durenthttd quarter of fiscal 2006 becaus
gains on the sale of property that occurred intkin@l quarter of fiscal 2005. Changes in foreigmrency rates had a $20 million favore
impact on segment operating income during the thirarter of fiscal 2006.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $ 44,319 12.2% $2,214 10.2% 5.0%
2004 $ 39,493 18.7% $ 2,009 33.1% 5.1%

International segment net sales for the first mmanths of fiscal 2006, when compared to net saleébé same period in fiscal 20
increased as a result of continued expansion deswvithin the segment, growth in existing unitel davorable exchange rate movemen
most currencies (primarily in the Mexican PesotiBhi Pound and Canadian Dollar). Changes in foreigrency rates had a favorable im|
of $1.5 billion on net sales during the nine morghsed October 31, 2005. Growth in the previous'gezomparable period benefited fr
the acquisition of Bompreco in March 2004 as welh@re favorable currency translation.

The International segmestoperating income as a percentage of segmenttest was down slightly from the same period indi
2005 primarily due to an increase in operating esps as a percentage of segment net sales andeaskemn other income as a percenta
segment net sales, partially offset by an incréasegment gross margin. Segment operating expénsesased as a percentage of seg
net sales because of the second quarter restngttharge in the United Kingdom and increasesiliyuand advertising costs. Other inco
was positively impacted in the nine months endetber 31, 2004, by a payroll tax settlement in $bgmentSegment gross margin v
broadly higher in the first nine months of fisc@l0B due to favorable shifts in product mix and @ased global sourcingThe net impact «
changes in foreign currency rates favorably impht¢ke segmend’ operating income by $64 million in the nine menémded October :
2005.

Liquidity and Capital Resources
Overview

Cash flows from operating activities provide ushnat significant source of liquidity. Cash flows piged by operating activities in t
nine months ended October 31, 2005, were $8.Dbbjltompared with $7.4 billion for the nine monémed October 31, 2004. The incre
in cash provided by operating activities is prirhaaittributable to an increase in net income arifedinces in the timing of supplier, pay
and tax payments in fiscal 2006 compared with fi26a5.

During the first nine months of fiscal 2006, wegdividends of $1.9 billion, made $10.4 billion éapital expenditures, issued $

billion of commercial paper (net of commercial papgpaid in that period), repaid $2.7 billion ohtpterm debt and paid $3.6 billion for 1
repurchase of outstanding shares of our commoik.stoc
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During the third quarter of fiscal 2006, the Companld $800 million of 4.75% notes due 2010, $2lkob of 5.25% notes due 20
and $1.5 billion of floating rate notes due 200%eTloating rate notes bear interest equal to lineetmonth LIBOR rate minus 0.1025
During the second quarter of fiscal 2006, the Camysold $1.25 billion of 4.125% notes due 2010 $AB0 million of 4.5% notes due 20
The proceeds from the sale of these notes weretagegay outstanding short-term commercial papgehtedness.

Working Capital

Current liabilities exceeded current assets at l@at81, 2005, by $5.4 billion, an increase of #dillon from January 31, 2005. T
ratio of our current assets to our current lialeditwas 0.9 to 1.0, at October 31, 2005 and 2084January 31, 2005.

Company Stock Repurchase Program and Common Stioalebds

We repurchase shares of our common stock undef0® $lllion share repurchase program authorizedinyBoard of Directors
September 2004. During the first half of fiscal 80@e repurchased $3.6 billion of shares under régisirchase program. No shares of
common stock were repurchased under this progratheirthird quarter of fiscal 2006. At October 3003, approximately $6.1 billion
additional shares may be repurchased under therduauthorization. There is no expiration datedpiother restriction limiting the peri
over which we can make our share repurchases tinelgmrogram, which will expire only when and if Wwave repurchased $10 billion of «
shares under the program. Under the program, repsed shares are constructively retired and redutmeunissued status. We cons
several factors in determining when to make shepanchases, including among other things, our nticash needs, our cost of borrow
and the market price of the stock.

In March 2005, we announced that we had incredse@mnual dividend on our common stock by 15% té6G@er share. The fist
2006 dividend is payable in four equal quarterlgtafiments on April 4, June 6, and September 65208 January 3, 2006 to holder:
record on March 18, May 20, August 19 and Deceniltier2005, respectively. We have increased our diwddevery year since our fi
declared dividend in March 1974.

Capital Resources

If our operating cash flows are not sufficient fypncreased dividends and to fund our capital edjteres and acquisitions, includ
our additional investments in Seiyu and CARHCO ,amécipate funding any shortfall in these exper@iguvith a combination of commerc
paper and long-term debt. We plan to refinancetiagigong-term debt as it matures and may desirebtain additional longerm financiny
for other corporate purposes. We anticipate nacditfy in obtaining longterm financing in view of our credit rating and éaable experienc:
in the debt market in the recent past. Our curstnategy is to maintain a debt to total capitali@atratio averaging 40%. At October 31, 2(
October 31, 2004 and January 31, 2005, the ratbmoflebt to our total capitalization was 43%, 488d 39%, respectively.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Market Risk

Market risks relating to our operations result @ity from changes in interest rates and changesummency exchange rates. (
market risks at October 31, 2005 are similar te¢hdisclosed in our Form 10-K for the year endedidey 31, 2005.

The information concerning market risk under thie-saption “Market Risk” of the caption “ManagemenDiscussion and Analysis
Results of Operations and Financial Condition”page 30 of the Annual Report to Shareholdershi®ryear ended January 31, 2005, tr
an exhibit to our Annual Report on Form KOfor the year ended January 31, 2005, is herebgrporated by reference into this Quart
Report on Form 10-Q.
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Iltem 4. Controls and Procedures

We maintain a system of disclosure controls andeutares that are designed to provide reasonahlesase that information, which
required to be timely disclosed, is accumulated emehmunicated to management in a timely fashionddeigning and evaluating st
controls and procedures, we recognize that anyraignand procedures, no matter how well designedl @perated, can provide ol
reasonable assurance of achieving the desiredotasttjectives. Our management is necessarily requip use judgment In evaluat
controls and procedures. Also, we have investmientgrtain unconsolidated entities. Since we doauwitrol or manage those entities,
cogtr%l_s and procedures with respect to thoseiestire substantially more limited that those wéntaa with respect to our consolida
subsidiaries.

In the ordinary course of business, we review gstesn of internal control over financial reportiagd make changes to our syst
and processes to improve controls and increasgesftly, while ensuring that we maintain an effegtivternal control environment. Chan
may include such activities as implementing newraraificient systems and automating manual prosesse

An evaluation of the effectiveness of the desigd aperation of our disclosure controls and procesluvas performed as of the en
the period covered by this report. This evaluati@as performed under the supervision and with théigi@ation of management, includi
our Chief Executive Officer and Chief Financial i0#fr. Based upon that evaluation, our Chief Exeeu@fficer and Chief Financial Offic
concluded that our disclosure controls and proasiare effective to provide reasonable assuraaténtiormation required to be disclosec
the Company in the reports that it files or submiteler the Securities Exchange Act of 1934 is actatred and communicated
management, including our Chief Executive Officed &Chief Financial Officer, as appropriate, to allbmely decisions regarding requi
disclosure and are effective to provide reasonabseirance that such information is recorded, psecksummarized and reported within
time periods specified by the SEC’s rules and forms

There has been no change in our internal contret imancial reporting that occurred during the teracovered by this report that |
materially affected, or is reasonably likely to evélly affect, our internal control over financiaporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

I. SUPPLEMENTAL INFORMATION : We discuss certain legal proceedings pendingnagdahe Company in Part | of this Quart
Report on Form 10-Q under the caption “ltem 1. Raial Statements,in Note 9 to our financial statements, which is tmapec
“Contingencies,”and refer you to that discussion for important infation concerning those legal proceedings, indgidhe basis for su
action and the relief sought. We provide the follogvadditional information concerning those legalqeedings which sets forth the nam
the lawsuit, the court in which the lawsuit is pielgdand the date on which the petition commencirgglawsuit was filed. In each lawst
name, the letters “WM” refer to Wal-Mart Storesc.In

Wage and Hour “Off the Clock” Class Actions: Adcox v. WM US Dist. Ct. ("USDC"), Southern Dist. of TX, 118; Armijo v.
WM, 1st Judicial Dist. Ct., Rio Arriba County, NM,1®%/00; Bailey v. WM, Marion County Superior Ct. IN, 8/17/08arnett v. WM,
Superior Ct. of WA, King County, 9/10/0Basco v. WM USDC, Eastern Dist. of LA, 9/5/0@&raun v. WM, 1st Judicial Dist. Ct. Dakc
County MN, 9/12/01Braun v. WM, Ct. of Common Pleas, Philadelphia County, PAQ&2; Brogan v. WM, Superior Ct. of NH, Straffo
County, 2/17/05Brown v. WM, 14th Judicial Circuit Ct., Rock Island, IL, 6/2Q/ Curless v. WM USDC, Dist. of WY, 10/26/05C ulverv.
WM, USDC, Dist. of CO, 12/10/9&arter v. WM, Ct. of Common Pleas, Colleton County, SC, 7/31@®2mble v. WM Supreme Ct. of t}
State of NY, County of Albany, 12/7/0Gross v. WM Circuit Ct., Laurel County, KY, 9/29/04ale v. WM, Circuit Ct., Jackson Coun
MO, 8/15/01;Hall v. WM, 8th Judicial Dist. Ct., Clark County, NV, 9/9/99all v.. WM, 8th Judicial Dist. Ct., Clark County, NV, 8/12/
Harrison v. WM, Superior Ct. of Forsyth County, NC, 11/29/®lcomb v. WM, State Ct. of Chatham County, GA, 3/28/6ymmel \
WM, Common Pleas Ct. of Philadelphia County, PA, 880liadis v. WM, Superior Ct. of NJ, Middlesex County, 5/30/0ackson v. WM
Superior Ct. of DE, New Castle County, 4/4/6uhlmann (In Re: Wal-Mart Employee Litigation) vMW Circuit Ct., Milwaukee Count
WI, 8/30/01;Lerma v. WM Dist. Ct., Cleveland County, OK, 8/31/Qlgpez v. WM 23rd Judicial Dist. Ct. of Brazoria County, TX28/00
Luce v. WMCircuit Ct., Brown County, SD, 5/11/08cFarlin v. WM, Superior Ct. of AK at Anchorage, 4/7/0dgendoza v. WM Superio
Ct. of CA, Ventura County, 3/2/0Michell v. WM, USDC, Eastern Dist. of TX, Marshall Div., 9/13/0ontgomery v. WM USDC
Southern Dist. of MS, 12/30/0Mussman v. WM IA Dist. Ct., Clinton County, 6/5/01Nagy v. WM, Circuit Ct. of Boyd County, K\
8/29/01;Newland v. WM Superior Ct. of CA, Alameda County, CA, 01/14/@suna v. WM Superior Ct. of AZ, Pima County, 11/30/
Parrish v. WM, Superior Ct., Chatham County, GA, 2/17/@¢kett v. WM, Circuit Court, Shelby County, TN, 10/22/0Bittman v. WM,
Circuit Ct. for Prince George's County, MD, 7/3%/@ha v. WM, USDC, Dist. of HI, 11/1/05; Pritchett WM, Circuit Ct. of Jeffersc
County, AL, 2/17/05Robinson v. WM Circuit Ct., Holmes County, MS, 12/30/02ago v. WM Circuit Ct., Holmes County, MS, 12/31/
Romero v. WN, Superior Ct. of CA, Monterey County, 03/25/@4alvas v. WM Superior Ct., Middlesex County, MA, 8/21/8arda v. WM
Circuit Ct., Washington County, FL, 9/21/0%avaglio v. WM Superior Ct. of CA, Alameda County, 2/6/8gott v. WM, Circuit Ct. o
Saginaw County, Ml, 9/26/08mith v. WM Circuit Ct., Holmes County, MS, 12/31/0Phiebes v. WM USDC, Dist. of OR, 6/30/98Villey
v. WM, Dist. Ct. of Wyandotte County, KS, 9/21/0&/illiams v. WM, Superior Ct. of CA, Alameda County, 3/23/04jlson v. WM,
Common Pleas Ct. of Butler County, OH, 10/27/08jnters v. WM Circuit Ct., Holmes County, MS, 5/28/0®@/orks v. WM Circuit Ct.
Miller County, AR, 5/18/05.
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California Labor Code Cases: Cruz v. WM, Superior Ct. of CA, Los Angeles County, 10/24/B8gs v. SAM'S and WMSuperio
Ct. of CA, Los Angeles County, 06/28/04.

Exempt Status Cases Fox v. WM, USDC, Middle Dist. of TN, 01/27/08;omer v. WM USDC, Western Dist. of Ml, Northern Di
2/27/04;Highland v. WM, USDC, Dist. of NM, 06/24/04Sepulveda v. WMUSDC, Central Dist. of CA, Western Div., 1/14/04.

CA 8/9(:?/'(()? v. WM : Dukes v. WM USDC, Northern Dist. of CA, San Francisco Div1%01; 9% Circuit Ct. of Appeals, San Francis

Mauldin v. WM : Mauldin v. WM, USDC, Northern Dist. of GA, Atlanta Div., 10/18/0
EEOC (Smith) v. WM : EEOC (Smith) v. WMUSDC, Eastern Dist. of KY, London Div., 8/31/01.

II. ENVIRONMENTAL MATTERS : Item 103 of SEC Regulation is+equires disclosure of certain environmental Bratt The followin
matters are disclosed in accordance with that reqent:

During fiscal 2001, the State of Connecticut fildt against the Company in the Superior Courttfier Judicial District of Hartfol
alleging various violations of state environmertals and alleging that the Company failed to obthia appropriate permits or failed
maintain required records relating to storm watanagement practices at 12 stores. In December 2@®3%tate filed an amended compl
alleging that the Company also had discharged wasée associated with vehicle maintenance actsviiad photo processing activil
without proper permits. The Company has settledahalegations without admitting any wrongdoingvalations of the regulations
paying $1.15 million and implementing new compliaqrocedures.

The United States Environmental Protection AgeriEfPA”) and the states of Tennessee and Utah have allegethe Company ai
some of its construction contractors have violdbedEPA's stormwater regulations at specified sitesind the country. On July 31, 2003,
Company served the EPA with a Notice of Disputeeggiired by a national consent decree entered intedmt the Company and the EP/
August 2001. Serving the Notice of Dispute initéhten informal dispute resolution process in acootdavith the terms of the consent dec
The Company has settled these allegations withdenitting any wrongdoing or violations of the regidas by paying a $3.1 million ci
penalty, implementing new compliance procedured,agreeing to implement a Supplemental Environmémgect valued at $250,000.

The EPA has alleged that the Company has violatrthio air quality restrictions at various locasom Massachusetts &
Connecticut, including state and local restrictiamsthe amount of time truck engines are allowedlle. The Company has settled tr
allegations without admitting any wrongdoing or lattons of the regulations by agreeing to pay a,@30 civil penalty, to implement ne
compliance procedures, and to implement a Suppla&hEnvironmental Project valued at $100,000.

The District Attorney for Solano County, Californtaas alleged that the Company's store in Vacawldifornia, failed to comply wi
certain California statutes regulating hazardoustevand hazardous materials handling practicexif8adly, the County is alleging that t
Company improperly disposed of a limited amoundaaged or returned product containing dry grarfelditizer and pesticides on or ab
April 3, 2002. The parties are currently negotigtioward a resolution of this matter.

The District Attorney for Orange County, Califorpiaas alleged that the Compasystore in Foothill Ranch, California, failed
comply with certain California statutes regulatingzardous waste and hazardous materials handladiqes. Specifically, the County
alleging that the Company improperly disposed bifnited amount of damaged product containing digngitar pesticide on or about Jant
24, 2005. The parties are currently negotiatingat@a resolution of this matter.

The EPA has alleged that the Company and one abitstruction contractors have violated the EPfgsmswater regulations at a <
in Caguas, Puerto Rico. The Administrative Compléilad by the agency proposes an administrativeafig in the amount of $157,500. 1
parties are currently negotiating toward a resotutf this matter.

On November 8, 2005, the Company received a grand gubpoena from the United States Attorse@ffice in Los Angele
California, seeking documents and information metato the Company' receipt, transportation, handling, identificatiogcycling, treatmer
storage and disposal of certain merchandise thastitotes hazardous materials or hazardous wagte. Jompany has also recei
administrative document requests from the CalifoiDepartment of Toxic Substances Control requesimgar documents and informati
with respect to two of the Compasydistribution facilities. California local govermmt authorities and the State of Nevada have alatec
investigations into this matter. The Company isparating fully with the respective authorities.
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Item 2(c). Purchases of Equity Securities

We repurchase shares of our common stock undef0® %lllion share repurchase program authorizedinyBoard of Directors
September 2004. Shares purchased under our sipanehiase program are constructively retired angrmet to unissued status. There i
expiration date for or other restriction limitiniget period over which we can make our share repaeshander the program which will exj
if and when we have repurchased an aggregate od $illon of shares.

We did not purchase any shares of our common siodkr our share repurchase program during the ejuantded October 31, 20
At October 31, 2005, $6.1 billion of shares mayrbepurchased under our program. A nominal amourghafes were repurchased fi
employees during the third quarter of fiscal 20084tisfy the exercise price of certain stock apégercises.

Iltem 5. Other Information

This Quarterly Report contains statements that Mt believes are “forward-looking statementgithin the meaning of the Prive
Securities Litigation Reform Act of 1995, and inded to enjoy the protection of the safe harborfdowardiooking statements provided
that Act. These forwartboking statements include a statement in Note dutofinancial statements regarding our anticipatizat we wil
consolidate The Seiyu, Ltd., into our consoliddiedncial statements upon acquiring a majoritytaf equity interests in The Seiyu, Ltd
statement in Note 9 to our financial statementangigg the forecasted full year tax rate for ogcdil year 2006 and statements unde
subcaption “Wal-Mart Stores Segment” under theioaptiResults of Operations” and under the captiGapital Resources” in Management’
Discussion and Analysis of Financial Condition &webults of Operations above with respect to theni@l impact of fuel costs on our res
of operations, our intent and ability to fund certeash flow shortfalls by the sale of commerciap@r and longerm debt securities and «
ability to sell our long-term debt securities. Thasatements are identified by the use of the watecasted,  anticipate” and “planThest
forward{ooking statements are subject to risks, uncertrand other factors, including, fuel price movataginterest rate fluctuations, ot
capital market conditions, and other factors aslsti We discuss certain of these matters more, fallywell as certain risk factors that r
affect our business operations, financial condiiond results of operations, in other of our filingigh the SEC, including our Annual Reg
on Form 10-K for the year ended January 31, 200% Quarterly Report should be read in conjunctigth that Annual Report on Form 10-
K, and all our other filings, including Current Rets on Form &, made with the SEC through the date of this repaéfe urge you t
consider all of these risks, uncertainties and rothetors carefully in evaluating the forwalabking statements contained in this Quari
Report. As a result of these matters, includingnhgea in facts or other factors, the actual circamsgts relating to the subject matter of
forward-looking statement in this Quarterly Reporay differ materially from the anticipated resudtgpressed or implied in that forward-
looking statement. The forwatdeking statements included in this Quarterly Rémre made only as of the date of this report ae
undertake no obligation to update these forwarditop statements to reflect subsequent events ouristances.
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Item 6. Exhibits
The following documents are filed as an exhibithtis Form 10-Q:

Exhibit 3() Restated Certificate of Incorporation of the Compénincorporated herein by reference to Exhiba)3ffom the Annu:
Report on Form 16 of the Company for the year ended January 319188 Certificate of Amendment to the Rest
Certificate of Incorporation is incorporated herbinreference to Registration Statement on Form(Si8 Number 3343315
and the Certificate of Amendment to the Restatedifi@ate of Incorporation is incorporated hereby teference to tf
Current Report on Form-K dated June 27, 199

Exhibit 3(ii) Amended and Restated Bylaws of the Company aregpocated herein by reference to Exhibit 3.1 to ¢Gherent Report ¢
Form ¢-K of the Company dated March 8, 20!

Exhibit 10.1 Notice of Performan«-Based Restricted Stock Award and Terms and Comditaf Award is incorporated by reference
Exhibit 10.1 to the Current Report on For-K of the Company dated September 28, 2!

Exhibit 12*  Ratio of Earnings to Fixed Charg

Exhibit 31.1* Chief Executive Officer Section 302 Certificati

Exhibit 31.2* Chief Financial Officer Section 302 Certificati

Exhibit 32.1** Chief Executive Officer Section 906 Certificati

Exhibit 32.2** Chief Financial Officer Section 906 Certificati

Exhibit 99 All information incorporated by reference in Paritém 3 of this Quarterly Report on Form-Q from the Annual Report ¢
Form 1(-K of the Company for the year ended January 3152

* Filed herewith as an Exhibit.
*x Furnished herewith as an Exhibit.
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned thereunto duly authorized.

WAL -MART STORES, INC.

Date:December 2, 200 By: s/ H. Lee Scott, J
President an
Chief Executive Office

Date:December 2, 200 By: [/s/ Thomas M. Schoew

Executive Vice President ai
Chief Financial Officel

Date:December 2, 200 By: /sl Charles M. Holley, J

Senior Vice President and Control
(Principal Accounting Officer
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Index to Exhibits

Exhibit
Number  Description of Document
3(i) Restated Certificate of Incorporation of the Compéanincorporated herein by reference to Exhib#)3iffom the Annu:
Report on Form 16 of the Company for the year ended January 319188 Certificate of Amendment to the Rest
Certificate of Incorporation is incorporated herbinreference to Registration Statement on Form(Si8 Number 3343315
and the Certificate of Amendment to the Restatedifi@ate of Incorporation is incorporated hereby teference to tt
Current Report on Form-K dated June 27, 199
3(ii) Amended and Restated Bylaws of the Company arepocated herein by reference to Exhibit 3.1 toGherent Report o
Form ¢-K of the Company dated March 8, 20!
10.1  Notice of Performan-Based Restricted Stock Award and Terms and Comditmf Award is incorporated by referenct
Exhibit 10.1 to the Current Report on For-K of the Company dated September 28, 2!
12* Ratio of Earnings to Fixed Charg
31.1* Chief Executive Officer Section 302 Certificati
31.2* Chief Financial Officer Section 302 Certificati
32.1** Chief Executive Officer Section 906 Certificati
32.2** Chief Financial Officer Section 906 Certificati
99 All information incorporated by reference in Partém 3 of this Quarterly Report on Form-Q from the Annual Report ¢
Form 1(-K of the Company for the year ended January 3152

* Filed herewith as an Exhibit.
**  Furnished herewith as an Exhibit.

Exhibit 12
WAL-MART STORES, INC. AND SUBSIDIARIES
Ratio of Earnings to Fixed Charges
Nine Months Ended Fiscal Year
October 31, October 31,
2005 2004 2005 2004 2003 2002 2001
Income before income taxes and minority interest $ 11,81¢ $ 11,10« $ 16,10t $ 14,19 $ 12,36¢ $ 10,39¢ $ 9,78:
Capitalized interest (1093 (82 (120 (144 (129 (130 (93
Minority interest (210) (14€) (249) (219 (199) (189) (129
Adjusted income before income taxes 11,50¢ 10,87¢ 15,73¢ 13,83¢ 12,05 10,08: 9,561
Fixed Charges:
Interest * 1,14¢ 93¢ 1,332 1,157 1,191 1,491 1,48¢
Interest component of rent 257 23¢ 31¢ 30€ 31¢€ 28¢ 24E
Total fixed charges 1,401 1,172 1,651 1,467 1,50¢ 1,78( 1,731
Income before income taxes and fixed charges $ 12,90¢ $ 12,04¢ $ 17,387 $ 15,29¢ $ 13,56( $ 11,86: $ 11,29:
Ratio of earnings to fixed charges 9.2x 10.3» 10.5» 10.5» 9.0x 6.7x 6.5x
* Includes interest on debt and capital leasemrtization of debt issuance costs and capitaliatdest.

Certain reclassifications have been made to praiods to conform to the current period presentatla addition, the impact of McLa
Company, Inc., a wholly owned subsidiary sold stéil 2004, as a discontinued operation has beeoveshfor all periods presented.
Exhibit 31.1

I, H. Lee Scott, Jr., certify that:
1. | have reviewed this Quarterly Report on FAORQ of Wal-Mart Stores, Inc. (the “registrant”);
2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omisteie a material fe
necessary to make the statements made, in ligtiteotircumstances under which such statements meade, not misleadit
with respect to the period covered by this report;
3. Based on my knowledge, the financial statemenid,cdner financial information included in this refdairly present in a

material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presen
in this report;



4. The registrant’ other certifying officer and | are responsible &stablishing and maintaining disclosure contraig
procedures (as defined in Exchange Act Rules 13a}Emd 15dt5(e)) and internal control over financial repagtifas define
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

a) designed such disclosure controls and proceduresiused such disclosure controls and proceduries tiesigne
under our supervision, to ensure that materialrinédion relating to the registrant, including itnsolidated subsidiari¢
is made known to us by others within those entifi@sticularly during the period in which this repis being prepared;

b) designed such internal control over financial répgr or caused such internal control over finah@gaorting to b
designed under our supervision, to provide readenatsurance regarding the reliability of finanaigborting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtdds report oL
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thegeovered by th
report, based on such evaluations; and

d) disclosed in this report any change in thesteant’s internal control over financial reporting thatowoed durin
the registrans most recent fiscal quarter that has materialfgcédd, or is reasonably likely to materially affethe
registrant’s internal control over financial repogt

5. The registrant’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal chrdvel
financial reporting, to the registrant’s auditoralahe Audit Committee of registrant’s Board of &itors:

a) all significant deficiencies and material weaknessethe design or operation of internal controkmfinancia
reporting which are reasonably likely to adversaffgect the registrang’ ability to record, process, summarize and ri
financial information; and

b) any fraud, whether or not material, that involvemnagement or other employees who have a significdatn the
registrant’s internal control over financial repogt

Date: December 2, 2005 /sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Officer

Exhibit 31.2
I, Thomas M. Schoewe, certify that:
1. | have reviewed this Quarterly Report on FAORQ of Wal-Mart Stores, Inc. (the “registrant”);

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitade a material fe
necessary to make the statements made, in ligtiteo€ircumstances under which such statements made, not misleadir
with respect to the period covered by this report;

3. Based on my knowledge, the financial statemen@d,cdner financial information included in this repdairly present in a
material respects the financial condition, resaftsperations and cash flows of the registrantfaaral for, the periods presen
in this report;

4. The registrant’ other certifying officer and | are responsible &stablishing and maintaining disclosure contratg
procedures (as defined in Exchange Act Rules 13a}Emd 15dt5(e)) and internal control over financial repagtifas define
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfer registrant and have:

a) designed such disclosure controls and proceduresiused such disclosure controls and proceduries tiesigne
under our supervision, to ensure that materialrinédion relating to the registrant, including itnsolidated subsidiari¢
is made known to us by others within those entifi@sticularly during the period in which this repis being prepared;

b) designed such internal control over financial répgr or caused such internal control over finah@gorting to b
designed under our supervision, to provide readenatsurance regarding the reliability of finanaigborting and tr



preparation of financial statements for externappses in accordance with generally accepted aticguprinciples;

C) evaluated the effectiveness of the registsadisclosure controls and procedures and presémttéds report oL
conclusions about the effectiveness of the discesontrols and procedures, as of the end of thegeovered by th
report, based on such evaluations; and

d) disclosed in this report any change in thésteant’s internal control over financial reporting thatooed durin
the registrans most recent fiscal quarter that has materialfgcédd, or is reasonably likely to materially affethe
registrant’s internal control over financial repogt

5. The registran$’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cdravel
financial reporting, to the registrant’s auditor&lahe Audit Committee of registrant’s Board of &itors:

a) all significant deficiencies and material weaknessethe design or operation of internal controkotfinancia
reporting which are reasonably likely to advers#fgect the registrans’ ability to record, process, summarize and
financial information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatn the
registrant’s internal control over financial repogt

Date: December 2, 2005 /s/ Thomas M. Schoewe
Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wal-M&tiores, Inc. (the “Company”) on Form @Dfor the period ending October
2005, as filed with the Securities and Exchange @@sion on the date hereof (the “Report;),H. Lee Scott, Jr., President and C
Executive Officer of the Company, certify to my kviedge and in my capacity as an officer of the Canyp pursuant to 18 U.S.C. 1350
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2. The information contained in the Report fairhggents, in all material respects, the financialdétion and results of operations of
Company as of the dates and for the periods exgaieashe Report.

IN WITNESS WHEREOF, the undersigned has executisdGhrtificate, effective as of December 2, 2005.

/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Officer

A signed original of this written statement reqditey Section 906 has been provided to Wal-Mart&stoinc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securitie Bxchange Commission or its staff upon request.
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)



In connection with the Quarterly Report of Wal-M&tiores, Inc. (the “Company”) on Form @Dfor the period ending October
2005, as filed with the Securities and Exchange @@sion on the date hereof (the “Report;),Thomas M. Schoewe, Executive V
President and Chief Financial Officer of the Comparertify to my knowledge and in my capacity asofficer of the Company, pursuant
18 U.S.C. 1350, as adopted pursuant to SectioroBe Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirement$Section 13(a) or 15(d) of the Securities ExcleAgt of 1934, as amended; and

2. The information contained in the Report fairhggents, in all material respects, the financialdétion and results of operations of
Company as of the dates and for the periods exgaieasghe Report.

IN WITNESS WHEREOF, the undersigned has executisdGhrtificate, effective as of December 2, 2005.

/s/ Thomas M. Schoewe
Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer

A signed original of this written statement reqditey Section 906 has been provided to Wal-Martestoinc. and will be retained by Wal-
Mart Stores, Inc. and furnished to the Securitie Bxchange Commission or its staff upon request.
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